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MARC A. LEVINSON (STATE BAR NO. 57613)
mal evinson@orrick.com

NORMAN C. HILE (STATE BAR NO. 57299)
nhile@orrick.com

PATRICK B. BOCASH (STATE BAR NO. 262763)
pbocash@orrick.com

ORRICK, HERRINGTON & SUTCLIFFE LLP
400 Capitol Mall, Suite 3000

Sacramento, California 95814-4497

Telephone:  +1-916-447-9200

Facsimile: +1-916-329-4900

Attorneys for Debtor
City of Stockton

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF CALIFORNIA
SACRAMENTO DIVISION

Case No. 2012-32118
D.C. No. OHS-15
Chapter 9

Inre
CITY OF STOCKTON, CALIFORNIA,
Debtor.

DIRECT TESTIMONY

WELLS FARGO BANK, NATIONAL
ASSOCIATION, FRANKLIN HIGH
YIELD TAX-FREE INCOME FUND,
AND FRANKLIN CALIFORNIA
HIGH YIELD MUNICIPAL FUND,

Plaintiffs,
V.
CITY OF STOCKTON, CALIFORNIA,
Defendant.

DECLARATION OF CATHERINE
NOWNES-WHITAKER IN SUPPORT
OF CONFIRMATION OF FIRST
AMENDED PLAN FOR THE
ADJUSTMENT OF DEBTSOF CITY
OF STOCKTON, CALIFORNIA
(NOVEMBER 15, 2013)*

Adv. No. 2013-02315

Date: May 12, 2014

Time: 9:30 am.

Dept: Courtroom 35

Judge: Hon. Christopher M. Klein

! While this declaration is made in support of confirmation of the Plan, out of an abundance of caution, and because
the evidentiary hearing on Plan confirmation and the trial in the adversary proceeding share common issues, itis
being filed in both in the main case and the adversary proceeding.

DIRECT TESTIMONY DECL. OF C. NOWNES-
WHITAKER ISO CONFIRMATION OF FIRST
AMENDED PLAN



© 00 N o o b~ w N Pk

[ S T N T N N N S N S N N S e e e S T S S
0o N o oo A ON R O © 0O No o0~ N - O

Case 12-32118 Filed 04/21/14 Doc 1380

|, Catherine Nownes-Whitaker, hereby declare:

1 | am an employee of Rust Consulting/Omni Bankruptcy (“Rust Omni”), the Ballot
Tabulator employed by the City of Stockton, California (“the City” or “ Stockton™) in connection
with the solicitation of votes to accept or reject the First Amended Plan For The Adjustment Of
Debts Of City Of Stockton, California (November 15, 2013) [Dkt. No. 1204] (“Plan”). See Order
(1) Approving Modified Disclosure Statement With Respect To First Amended Plan For The
Adjustment Of Debts Of City Of Stockton, California (November 15, 2013); (2) Setting
Confirmation Procedures; And (3) Scheduling Filing Dates And The Confirmation Hearing [Dkt.
No. 1220] (“Plan Solicitation Order”), §11. | make this declaration in support of confirmation of
the Plan.

2. Rust Omni has been in business since 1969, and is the nation’s oldest case
administration company. It has served as ballot tabulator and/or claims administration agent in
over 1,000 bankruptcy cases. | have been responsible for supervising Rust Omni employeesin
connection with the service, tabulation, and validation of ballotsin over 30 cases.

3. | am authorized to submit this declaration on behalf of Rust Omni and the City.
Unless otherwise stated in this declaration, | have persona knowledge of the facts set forth
herein. Asto statements of facts of which | do not have direct persona knowledge, | understand
and believe them to be true based upon information gathered from other employees of Rust Omni
and my review of relevant documents and pleadings. As to statements that represent opinions, |
believe that | am qualified to offer such opinions.

4, On November 22, 2013, the Court entered the Plan Solicitation Order. By the Plan
Solicitation Order, the Court set certain deadlines and other voting criteria that included:

(a) December 13, 2013 (the “ Solicitation Deadline”), and (b) February 10, 2014 at 4:30 p.m.
Pacific time (the “Voting Deadline”).
5. On or before December 13, 2013, | caused al but seven of the Solicitation

Packages’ to be served on all known parties entitled to vote on the Plan. The remaining seven

2 Unless otherwise defined herein, all capitalized terms have the meanings ascribed to them in the Plan Solicitation
Order.
DIRECT TESTIMONY DECL. OF C. NOWNES-
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were served on December 16, 2013. The overwhelming majority of the Solicitation Packages
were served on December 6, 2013.

6. The Plan Salicitation Order required that all completed Ballots be received by Rust
Omni by the Voting Deadline, at: the City of Stockton Ballot Tabulator, Rust Consulting/Omni
Bankruptcy, 5955 DeSoto Avenue, Suite 100, Woodland Hills, California, 91367, (818) 906-
8300, facsimile (818) 783-2737. Such address, telephone number, and fax number were
expressly set forth on the Ballots. See Plan Solicitation Order, § 11.

7. At the request of the City, | followed the following procedures for tabulating and
validating the Ballots (the “Voting Procedures’):

a. Ballotsreceived by the City in the following categories were not counted as an

acceptance or arejection of the Plan:

i. Ballotswhere the creditor or the creditor’ s representative did not use
the authorized form, or use aform of Ballot substantialy similar to
such authorized form;

ii. Ballotsnot received by the City’s agent (i.e., Rust Omni) on or before
the Voting Deadline; and

iii. Ballots not signed by the creditor or the creditor’s authorized
representative.

b. Ballotswere tabulated as follows:
i. Ballotswhere the creditor or the creditor’s authorized representative

did not check abox indicating acceptance or rejection of the Plan were
not counted as an acceptance or arejection of the Plan; and

ii. 1f aholder of aclaim cast more than one Ballot for the same claim prior
to the Voting Deadline, the last properly completed Ballot received
prior to the Voting Deadline was deemed to reflect such voter’ s intent
and to supersede any prior Ballot.

8. | was responsible for supervising the employees of Rust Omni in connection with
the tabulation and validation of the Ballots in accordance with the Voting Procedures.

9. The pertinent information from the Ballots received from holders of Clamsin
Classes 1A, 1B, 3,4, 5, 6, 7, 12, 14, and 18 (“ Submitted Ballots’) were recorded on ballot tally
reports (“Ballot Tally Reports’). The Ballot Tally Reportsfor Classes 1A, 1B, 3,4, 5, 6, 7, 14,
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and 18 are attached hereto as collective Exhibit A. The Ballot Tally Report for Class 12 is

attached hereto as Exhibit B. True and correct copies of the Submitted Ballots (of which there are

approximately 1,044) will be made available for inspection upon request.

10.  Theresults regarding the acceptance or rejection of the Plan are tabulated on the
Ballot Tally Reports annexed hereto and summarized below:
Class la—Claimsof Ambac Result
Ballots 1 votes accepting the Plan
Received 0 votes rgjecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($12,265,000.00)
Rejection 0% in number of votes regjecting the Plan
0% in dollar amount rejecting Plan
Class 1b — Claims of Holders of 2003 Fire/Police/Library Certificates
Ballots 1 votes accepting the Plan
Received 0 votes rgjecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($12,265,000.00)
Rejection 0% in number of votes rgjecting the Plan
0% in dollar amount rejecting Plan
Class 3 — Arena Claims of the 2004 Arena Bond Result
Ballots 1 vote accepting the Plan
Received 0 votes rgjecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($45,135,000.00)
Rejection 0% in number of votes rgecting the Plan
0% in dollar amount rejecting Plan
Class 4 — Parking Structure Claims of the 2004 Parking Bond Result
Ballots 1 vote accepting the Plan
Received 0 votes rgecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($31,640,000.00)
Rejection 0% in number of votes rejecting the Plan
0% in dollar amount regjecting Plan
Class 5 — Office Building Claims of the 2007 Office Building Bond Result
Ballots 1 vote accepting the Plan
Received 0 votes rgecting the Plan
Acceptance | 100% in number of votes accepting the Plan ACCEPT
100% in dollar amount accepting the Plan
($40,770,000.00)
Rejection 0% in number of votes rgjecting the Plan
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| 0% in dollar amount rejecting Plan

Class 6 — Pension Obligation Bonds Claims of Assured Guaranty Result
Ballots 1 vote accepting the Plan
Received 0 votes regjecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($125,310,000.00)
Rejection 0% in number of votes rgecting the Plan
0% in dollar amount rejecting Plan
Class 7 — Claims of DBW (California Dept. of Boating and Water ways) Result
Ballots 1 vote accepting the Plan
Received 0 votes regjecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($10,870,821.00)
Rejection 0% in number of votes rgecting the Plan
0% in dollar amount rejecting Plan
Class 9 —Thunder Claims Result
Ballots No Valid Votes Received NOT
Received APPLICABLE
Class 12 — General Unsecured Claims Result
Ballots 977 votes accepting the Plan
Received 16 votes regjecting the Plan
Acceptance | 98.39% in number of votes accepting the Plan
91.25% in dollar amount accepting the Plan
($478,247,334.89) ACCEPT
Rejection 1.61% in number of votes rgjecting the Plan
8.75% in dollar amount rejecting Plan
($45,881,279.54)
Class 14 — Claims of Certain Tort Claimants Result
Ballots 8 votes accepting the Plan
Received 12 votes rgjecting the Plan
Acceptance | 40% in number of votes accepting the Plan
76.65% in dollar amount accepting the Plan
($21,002,857.55) REJECT
Re ection 60% in number of votes rgjecting the Plan
23.35% in dollar amount regjecting Plan
($6,673,851.22)
Class 18 — SPOA Claims Result
Ballots 5 votes accepting the Plan
Received 0 votes rgecting the Plan
Acceptance | 100% in number of votes accepting the Plan
100% in dollar amount accepting the Plan ACCEPT
($183,560.75)
Rejection 0% in number of votes rejecting the Plan
0% in dollar amount regjecting Plan
Class 19 — Price Claims Result

DIRECT TESTIMONY DECL. OF C. NOWNES-
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Ballets | No Valid Votes Received NOT
Reéeeived APPLICABLE
11.  Asreflected above and by the Ballot Tally Reports, the Submitted Ballots received

reflect that (i) Classes 1A, 1B, 3,4, 5, 6, 7, 12, and 18 each accepted the Plan, and (ii) Class 14

rejected the Plan.

12.

As reflected above and by the Ballot Tally Reports, no valid votes were received in

Classes 9 or 19.

Executed this 21st day of April 2014, at Woodland Hills, California. I declare under

penalty of perjury under the laws of the State of California and the United States of America that

1
the foregoing is true and correct. r’\ b \J ™~ L
N L
| QI A h/t/ )

\_/Y"  Catherine Nownes-Whitaker

DIRECT TESTIMONY DECL. OF C. NOWNES-
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